IN THE CIRCUIT COURT OF THE NINTH 


JUDICIAL CIRCUIT IN AND FOR 
ORANGE COUNTY, FLORIDA 


AARON CARTER, 
Plaintiff, 
vs. 
LOUIS J. PEARLMAN and TRANS 
CONTINENTAL RECORDS, INC., and 


LOUIS J. PEARLMAN ENTERPRISES, 
INC., 


Case No. 2006-CA-4293 
Division 32 


Defendants. 


DEFENDANTS’ COUNTERCLAIMS AGAINST PLAINTIFF AARON CARTER 


Defendants/Counter-Plaintiffs TRANS CONTINENTAL RECORDS, INC. 
(“Trans Con”), and LOUIS J. PEARLMAN ENTERPRISES, INC. (“LJPE”), by and through 
their undersigned counsel, sue the Plaintiff/Counter-Defendant, Aaron Carter (‘Carter’), and 
allege as follows: 

1. This is an action for damages in excess of $15,000, exclusive of interest, 
costs, and attorney’s fees. 

2. Trans Con is a Florida corporation with its principal place of business in 
Orange County, Florida. 

3. LJPE is a Florida corporation with its principal place of business in 


Orange County, Florida. 
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4. Carter is an individual and a resident of the State of Florida. 

5. Venue is appropriate in this Court by virtue of the fact that Carter’s 
underlying complaint in this action was filed with this Court. 

6. All conditions precedent to the initiation of this action have occurred or 
have been waived. 

7. On December 7, 2004, Trans Con and Carter entered into an Exclusive 
Recording Artist Agreement (“Recording Agreement”) pursuant to which Carter would act as a 
‘econdhis artist for Trans Con and deliver sound recordings in exchange for certain 
compensation and royalties. The Recording Agreement is attached hereto as Exhibit “A.” 

8. Carter was born on December 7, 1987 and reached the age of majority on 
December 7, 2005. At the time Carter entered into the Recording Agreement, he was seventeen 
years of age and still a minor. 

9. Because Carter was a minor at the time the Recording Agreement was 
executed, on February 22, 2005, Trans Con filed a Petition to Approve Contract of Minor 
(“Petition”) in an action styled Jn the Matter of the Contract between Trans Continental Records, 
Inc. and Aaron Carter, Los Angeles Superior Court Case No. BS095136. A copy of the Petition 
is attached hereto as Exhibit “B.” 

10. California Family Code section 6751 states that a contract entered into by 
a minor “cannot be disaffirmed on that ground either during the minority of the person entering 
into the contract, or at any time thereafter, if the contract has been approved by the superior court 
in any county in which the minor resides or is employed or in which any party to the contract has 


its principal office in this state for the transaction of business.” 
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11. On April 20, 2005, the Honorable Robert Schnider of the Los Angeles 
Superior Court approved the Recording Agreement as to all of its terms and conditions. The 
Order is attached as Exhibit “C.” 

12. Carter reached the age of majority in December 2005. Just one month 
later, on January 25, 2006, his counsel sent a letter to Trans Con announcing that Carter had 
recently reached the age of majority and that Carter reserved his right to cancel or void various 
agreements that Carter signed with Trans Con while he was a minor — including the Recording 
Agreement at issue in this case. A true and correct copy of the letter is attached hereto as Exhibit 
“Dp” 

13. On March 6, 2006, counsel for Carter sent another letter to Trans Con 
stating that Carter “hereby disaffirms, cancels and voids any and all such agreements, documents 
and/or instruments that may have been signed by Mr. Carter, or that may have been signed by 
others on his behalf, at the time he was a minor.” A true and correct copy of the letter is attached 


hereto as Exhibit “E.” 


COUNT I: BREACH OF CONTRACT 
14. Defendant/Counter-Plaintiff Trans Con reasserts paragraphs 1-13. 
15. This is an action for damages for breach of contract. 
16. | Trans Con and Carter entered into a valid contract, the Recording 
Agreement, on December 7, 2004. 
17. The Recording Agreement was judicially approved on April 20, 2005. 
18. | Carter attempted to disaffirm, cancel or void the Recording Agreement as 


outlined in the March 6, 2006 letter from his attorney. 
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19. Under the terms of paragraph 2(a) of the Recording Agreement, among 
other obligations, Carter agreed to the following: 


Artist shall produce and Deliver to Company one (1) LP 
(sometimes referred to hereing as an “LP” or “Album”) solely 
embodying Artist’s performances, it being understood and agreed 
that Artists shall Deliver a minimum of ten (10 ) Sides and a 
maximum of twenty (20) Sides recorded during the Current Period 
in connection with each Album except that during the Initial Period 
only, Artist shall produce and Deliver to Company at Company’s 
sole option up to and including three (3) “single” recordings in lieu 
of an Album. The Delivery of such single(s); each consisting of 
not more than two (2) individual masters, each embodying one (1) 
musical composition (‘Singles’), satisfying what would otherwise 
be the Delivery obligation otherwise pertaining to an Album 
during and for the Initial Period. 


20. Carter also agreed to the following warranties and representations, as 
reflected in paragraph 10 of the Recording Agreement: 


(a) Artist is not under any disability, restriction or prohibition, 
whether contractual or otherwise, with respect to (i) Artist’s night 
to enter into this agreement, and (1) Artist’s right to grant the 
rights granted to Company hereunder, to fully perform each and 
every term and provision hereof, and to record each and every 
Master hereunder. 


(d). | Artists had not entered into and will not enter into, any 
agreement, which will interfere in any manner with the full and 
prompt performance of Artists’ obligations under this agreement. 
Artist is not and shall not come under or subject to, any disability, 
restriction or prohibition with respect to Artist’s rights to enter 
into, and to fulfill all of Artist’s obligations under this agreement. 
Neither Artist nor any other Person deriving any rights from Artist 
shall at any time do, or authorize any Person to do, anything 
inconsistent with, or which might diminish, impair or interfere 
with any of Company’s rights hereunder or the full and prompt 
performance of Artist’s obligations hereunder. 


21. In turn, as set forth in the Recording Agreement, Trans Con agreed to 


make certain advances of monies on Carter’s behalf in furtherance of the objectives of the 


ORLA_428413.2 


Recording Agreement. Pursuant to the Recording Agreement, Trans Con is entitled to recoup 
these monies, either directly from Carter, or by offsetting the amounts advanced against future 
payments due under the Recording Agreement. 

22. Carter breached the Recording Agreement by ceasing his performance 
obligations, which is a “Default Event” under the terms of the Recording Agreement. A 
“Default Event” is defined in paragraph 12(g) of the Recording Agreement as “Any breach by 
Artist of this agreement, including, without limitation, the following: (a) Artist’s failure or 
inability to fulfill any of Artist’s obligations hereunder for any reason.” 

23. Additionally, Carter defaulted on his warranty and representation that he 
was not under any disability, restriction or prohibition with respect to his right to enter into the 
Recording Agreement by now claiming he was under the disability of non-age when he entered 
into the agreement with Trans Con. Carter further defaulted on his warranty and representation 
that Carter would not do anything “inconsistent with, or which might diminish, impair or 
interfere with any of Company’s rights hereunder or the full and prompt performance of Artist’s 
obligations hereunder.” His attempt to disaffirm the agreement demonstrates his express default 
in this regard. 

24. As of March 6, 2006, the date in which Carter attempted to disaffirm the 
Recording Agreement, Trans Con was in an unrecouped financial position. Trans Con had spent 
more money on Carter than it had received from his talent and obligations under the Recording 
Agreement. Carter has failed to pay the amounts advanced by Trans Con under the Recording 
Agreement and his refusal to honor his obligations has prevented any ability to offset the amount 
advanced against future earnings under the Recording Agreement. As a result, Trans Con has 


been damaged. 
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25. In addition, pursuant to paragraph 13 of the Recording Agreement, Carter 
agreed that he would hold Trans Con harmless for any damages (including reasonable attorneys’ 
fees and costs) arising out of or connected with any act of Carter’s which is inconsistent with any 
of the warranties, representations or agreements made by Carter in the Recording Agreement and 
further agreed to reimburse Trans Con on demand for any payment made or loss suffered. 

26. Trans Con has retained the law firm of Foley & Lardner LLP to prosecute 
this Counterclaim on its behalf and agreed to pay it a reasonable attorneys’ fee for its services in 
that regard. 

WHEREFORE, Trans Con respectfully requests judgment against Carter for 
damages, interest, costs, attorneys’ fees, and any such other and further relief as the Court deems 


just and appropriate. 


COUNT Il: UNJUST ENRICHMENT 

27. | Defendants/Counter-Plaintiffs Trans Con and LJPE reassert paragraphs 1 - 
13. 

28. Alternatively, this is an action for unjust enrichment. 

29. Trans Con and LJPE conferred a benefit upon Carter by investing money 
and effort into promoting and launching Carter’s entertainment career, including, but not limited 
to, spending significant amounts of money to record Carter’s album “Saturday Night,” producing 
Carter’s tour performances and appearances, securing live and taped performances for Carter, 
and promoting Carter’s acting and singing talents. 

30. Carter was aware of the investments Trans Con and LJPE were making in 
support of his entertainment career, and Carter voluntarily entered into and agreed to the terms of 


the Recording Agreement. 
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e os) 

a li The Recording Agreement was valid for, at a minimum, the entire 
duration that Carter was a minor, and the terms of the Recording Agreement reflect the value of 
the benefits conferred on Carter by Trans Con and LJPE. 

32. As evidenced by the terms of the Recording Agreement, Trans Con and 
Carter agreed and understood that Trans Con anticipated receiving a return on investment and 
that Carter would be responsible for the monies advanced on his behalf. 

33. As of March 6, 2006, the date in which Carter attempted to disaffirm the 
Recording Agreement, Trans Con and LJPE had spent substantially more money on Carter than 
they had received from his talent and obligations under the Recording Agreement. 

34. Allowing Carter to retain the benefits conferred upon him without 
compensation would be inequitable under the circumstances. Carter benefited, and continues to 
benefit, from the marketing, exposure, performances, and recording sessions Trans Con and 
LJPE financed on his behalf. However, Trans Con and LJPE did not realize any profit from 
Carter. Instead, Trans Con and LJPE were left with negative revenues and a non-performing 
entertainer. Trans Con and LJPE will continue to be harmed by this inequity, and Carter will 
continue to be unjustly enriched, unless Trans Con and LJPE are adequately compensated for 
their investment and services provided to enhance Carter’s entertainment career. 

WHEREFORE, Trans Con and LJPE respectfully request judgment against 
Carter for damages, interest, costs, and any such other and further relief as the Court deems just 


and appropriate. 


CERTIFICATE OF SERVICE 


I HEREBY CERTIFY that a true and correct copy of the foregoing has been 


furnished by facsimile and United States Mail this day of December, 2006 to Clay M. 
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Townsend and Keith Mitnik, Morgan & Morgan, 20 N. Orange Avenue, Suite 1600, Orlando, 
Florida 32801, facsimile (407) 425-8171, and courtesy copy to The Honorable Renee Roche, 


Orange County Courthouse, 425 North Orange Avenue, Orlando, FL 32801. 


y 
Florida No. 0938191 


Darren S. Chiappetta 
Florida Bar. No. 0015118 
Foley & Lardner LLP 
111 North Orange Avenue, Suite 1800 
Orlando, Florida 32801-2386 

P. O. Box 2193 

Orlando, Florida 32802-2193 
Telephone: 407.423.7656 

Facsimile: 407.648.1743 


Attorneys for Defendants 
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oan _ EXCLUSIVE RECORDING ARTIST AGREEMENT 


oo eet oa ‘day of December, 2004, by and between TRANS. : 
CONTINENTAL RECORDS, INC., a Florida corporation with its main place of business located at 127 
‘West Church Street, Suite #350, Orlando, Florida 32801 (“hereinafter referred to es Company”) and 
AARON CARTER, an individual minor with a mailing address c/o Robert Carter 9300 Overseas ae 
Highway, Marathon, Florida 33050, (hereinafter referred to as “Artist”). “ 
; in consideration ofthe mutual promises ind covenants herein contsined and other good and 
valuable consideration, the receipt and nore of which i is hereby ackoowiedped, the parties ea! 


agree as follows: 
| : @ The term of this agreement (hereinafter, the “Term”) shall begin on the 
date set forth above and continue for an initial period ending on the date twelve (12) months following 
ee eae aa _ 


- .. Obligation for such initial period (the “Initial Peet pos) 


. -  -&) Artist grants to Company six (6c consecutive separate options Gack en 
“Option Period”) to extend the Term for additional periods on the same terms and conditions aan 
applicable to the Initial Period. The Initial Period and each Option Period are each sometimes referred 
to herein as a “Contract Period”. Company may exercise its option for a particular Option Period by 

5 written notice to Artist prior to the expiration of the Contract Period, which is then in effect (the 

- “Current Period”). If Company exercises its option to extend the Term, the Option Period concemed 

shall begin immediately after the end of the Current Period and shall continue until the date twelve (12) 
months following the initial commercial release of the Album Delivered in complete satisfaction of the 

. Delivery Obligation for that Option Period. 


. (c) _ Notwithstanding anything soiiteiaed tn this agreement, waite he Tee 
nor any Contract Period will end unless and yntil Artist delivers to Company 8 notice expressly ae 
referring to this paragraph I(c) and indicating that Company has theretofore failed during the Current _ 
- Period to exercise its option to extend the Term for the next Contract Period. If Company fails to 
exercise its option on or before the date that is thirty (30) business days after Company's receipt of _ 
such notice from Artist, then the Term will end on such thirtieth (30%) day, as if that date were the 
original expiration date of the Term, without Company having any liability or additional obligations to 
- Astist in connection therewith. ; 
2. Deliv: li ation/Te! levisi ns 
{a) (i) During eck Contract Period, Artist shall produce and Deliver to 
eee one (1) LP-(sometimes referred to herein as an “LP” or “Album”) solely embodying Artist’s 
performances, it being understood and agreed that Artist shall Deliver a minimum of ten (10) Sides and 
a maximum of twenty (20) Sides recorded during the Current Period in connection with each Album 
except that during the Initial Period only, Artist shall produce and Deliver to Company at Company’s 
sole option up to and including three (3) “single” recordings in lieu of an Album. The Delivery of such 
single(s); each consisting of not more than two (2) individual masters, each embodying one (1) musical 
L 


| EXHIBITA 


composition (“Singles”), satisfying w what would otherwise be the Delivery obligation otherwise 
pertaining to an Album during and for the Initial Period. During such Initial Period only and on or 
about November 18, 2004 Company shall produce a television special (the “Special”) featuring Arti 
and other guests mutually selected by Company and Artist, to appear with Artist on the Special. All 
other technical, creative and business matters connected with, related to or derived from the Special _ 
shall be treated, as ee eee nee ere eave De peace ty Nee Company 


hereunder. 
. (ii) Bach Album shall be Delivéred i Company price 09 the date (the | 
site Thais nielly aqieed upon by the partic; laa tn uo event ner thant one undied iy (450) 
days after the commencement of the Current Period. If Artist is delinquent in the Delivery of any 
~ Masters hereunder, the next Delivered Masters shall be deemed to satisfy the most delinquent he 
requirements first. Company's exercise of an option shall not constitute a waiver of any of Company's 
Tights to prior recordings hereunder. . 
&) Sli shi pelo wislau ase tat gue Es arises 
between the parties for an advance, during the Term, Company shall have one (1) option (a “Greatest _ 
Hits Sides Option”), to require Artist to record and Deliver up to two (2) Sides recorded after ~~ 
Company's exercise of the Greatest Hits Sides Option (the “New Greatest Hits Masters”), Each such 
New Greatest Hits Master shal] embody a Composition not previously recorded by Artist and shall be 
intended for initial release on the “Greatest Hits” or “Best OF’ LP (a “Greatest Hits LP”). Artist shall 
Deliver such New Greatest Hits Masters on a date mutually agreed upon by the parties, but in no event 
_ later than ninety (90) days after Company's exercise of a particular Greatest Hits Sides Option. New 
~ Greatest Hits Masters shall not be deemed to fulfill any of Artist’s obligations hereunder with respect 
to Committed LPs. 
©. Neither Multiple LPs, “theme” Masters (e.g., | Christmas Nida nor 
_Masters consisting of “live”, instrumental or joint recordings shall be Delivered hereunder without 
Company's prior written consent, which may be withheld by Company in good faith. If Artist Delivers _ 
and Company accepts Masters constituting a Multiple LP, such Masters shall be deemed to be one LP 


for the purposes of Artist's Delivery obligations under this agreement. If Artist. Delivers and Compeny . 
accepts Masters consisting of “live”, “theme”, instrumental or joint recordings, then such Masters shall 


pts 
not be deemed to be in partial or complete fulfillment of any of Artist’s obligations hereunder. 


3. General Procedures. 
 @)_ Each Master Delivered hereunder shall be subject to the approval of 
Company as being commercially and technically satisfactory. At Company's request, Artist shall 
(and/or Company, at its election, may) re-record Masters in order to obtain Masters rapioeaeS © 
Company in its reasonable commercial judgment. ee arr 


(b) Company shal] determine and prepare, in siceiinctal consultation with 
Artist, the recording budget for each prospective Album hereunder and shall inform Artist of the 
amount of said budget prior to commencement of recording. Notwithstanding the foregoing, the 
recording budget shall be no less than the following amounts with respect to the corresponding Album: 


1 $100,000.00 
2 $100,000.00 
3 $100,000.00 
4 . $100,000.09 
a e - $100,000.00 
6 $190,000.00 


_.. Company and Artist shall mutually designate each Composition to be recorded under this 
"agreement. Company and Artist shall designate, after meaningful consultation with Artist, the " 
producer of each Master (each, a “Producer”) and the studio(s) to be used for recording and 

Company shall be responsible for engaging and paying all Producers. Company shall have the right to 
have a representative attend each recording session, at Company's sole cost and expense. 


~-() @ __ Artist shall at all times cooperate with producers so that 
producers are able to provide Company with union contract ae all necessary payroll forms and such 


2 other required documnents on a timely basis, | 


Gi) Company shall own and control from the i iieepiica of their 
creation, each and every original session tape, each multi-track master, a non-equalized copy | of the 
Masters and each and every mother, aster, acetate copy or other derivative of the Masters. oe 


(d) Nothing in this agreement shall obligate Company to permit the 
continuation of any recording project, even if previously approved hereunder, if Company reasonably 
anticipates that (i) the Recording Costs will exceed the Approved Budget; or (ii) the Masters being 
produced will not be satisfactory to Company. . 


4. Recoupable ang Reimbursable Costs. . 
| (a) All recording costs incurred by Company at any time in connection with - 
the Recording of Committed LP's, Singles (if recorded during the Initial Period separate and apart from 
_ any Committed LP) and the Television Special hereunder will be deemed Recording Costs hereunder 
and shall be recoupable from any and all royalties accruing to Artist, excluding mechanical Toyalties, . 
under this agreement. 
' (b) Upon Company’s receipt of i invoices therefore: Company shall pay all 


Recarding Costs incurred in connection with the Masters required to be Delivered as well as the 
Television Special, subject to this agreement in accordance with an approved written recording budget 


kes 


find i in the case of the Television Special; the Television Special production budget] (each, the . 
“Approved Budget”), all of which shall be deemed Recording Costs hereunder. Company shall have 
no obligation to pay any Recording Costs incurred, which, exceed such Approved Budget, if such 
~ excess costs are solely Artist’s fault (“Excess Costs”). Company shall have the right, in its sole 
"discretion, to pay such Excess Costs, which shall be ate from any and all sums due Artist, - 
excluding mechanical royalties. 7S 


(c) One hundred percent (100%) Fi doe cock didi Gat coe paidor 
seared iby Company in connection with (i) Recording Costs hereunder (it being understood that. 7 
Company shall re-credit to Artist’s royalty account hereunder any Recording Costs so recouped scons 
royalties otherwise payable to Artist if and to the extent same are subsequently recouped from royalties 
otherwise payable to an individual producer of a Master) and (ji) “deficit tour support” and personal 
appearance costs, shall constitute Advances. Fifty percent (50%) of all out of pocket third party costs 
paid or incurred by Company in connection with (y) the production of Videos (it being acknowledged 

- and understood that the Television Special is not a Video for purposes hereof) embodying Artist’s . 
performances and (z) independent promotion shall constitute Advances. Company shall be entitledto 
recoup as Advances hereunder any amounts that are recoupable against Company by Distributor under 
any Distribution Agreement. eee may recoup Advances from any and all record royalties “ef 


‘is Hivmcceeteinies 


(a) | Company agrees to pay Artist fifty percent (50%) of each Net Aience 

paid to Company under a Distribution Agreement, if any. “Net Advance” shall mean a gross advance 
- paid to Company under a Distribution Agreement during the term of this agreement less (i) all costs 

incurred by Company in promoting Artist for purposes of securing a Distribution Agreement as well as - 
- ‘all costs incurred by Company in securing a Distribution Agreement, including the costs of showcasing 

- Artist and reasonable outside legal fees in connection with the negotiation of a potential Distribution 
Agreement, (ij) all Recording Costs paid by. Company or the Distributor to the extent such costs have 
not been previously deducted by Company from a prior Advance paid by a Distributor or recouped - 
from royalties otherwise payable to Artist hereunder, and (iii) all other charges and costs deducted from. 
Advances payable by the Distributor to the extent such charges and costs have not beea previously 
deducted by Company from a prior Advance paid by a Distributor or recouped from royalties otherwise _ 
‘payable to Artist hereunder. “Distribution Agreement” shall mean each agreement entered intoby = > 
Company to effectuate the distribution of one (1) or more Records through normal retail channels; - 


(6) With respect to Net Sales for which Company receives royalties or is | 
; credited with royalties against an advance under a Distribution Agreement, Company agrees to credit to 
Artist’s account hereunder a royalty in the amount of fifty percent (50%) of the Net Receipts paid or 
credited to Company under a Distribution Agreement, or otherwise. “Net Receipts” shall mean all 
gross monies actually received by or credited to Company in connection with the exploitation of 
Artist’s services hereunder under a Distribution Agreement or otherwise. “Net Sales” shall mean 
Records sold by Company or by a Distributor (or its distributor(s)) to independent third parties, for — 
which Company has been paid or credited, less records returned and reserves against retums. 


| © _—s Company will accrue to Artist’s royalty account the royalties set forth in 
this paragraph 5. Such royalties shall include all royalties due Artist (but excluding mechanical — 
cept as otherwise set forth herein or royalties due to third parties such as record producers, 


4 : 


royalties, ex 


ae shall be paid separately and directly by Company, which ara shall not reduce or otherwise 
effect Artist’ royalties hereunder). | | . 


6. Acco ccounting. - 
(8) Royalties will be eccact semi-annually and paid, less all Advances and 
~ any other recoupable costs charges, within ninety (90) days following the last day of February and 
August, in accordance with Company's regular accounting practices. Company shall have the right to. 
establish reasonable reserves for returns and exchanges not to exceed thirty percent (30%). After the 
first full semi-annual accounting period following the release of a Album, the royalty reserve 
established for the particular Albym shall not be in excess of thirty percent (30%) (fifty percent [50%] 
with respect to Singles) of the aggregate number of units of that Album [or Single] shipped. Each 
royalty reserve will be liquidated no later than the end of the fourth (4th) full semi-annual accounting. 
period following the period during which such reserve is initially established. If Company makes any 
overpayment of royalties (e.g., by reason of an accounting error or by paying royalties on Records — 
ees later), Company shall have the Offset Right with respect to such overpayment. or a5 


(b) Royalties shall be computed in the same national currency as Company is 

saaiea to, at the rate of exchange in effect at the time of payment to Company for such Records, 

and shall not accrue until payment has been received by Company in the United States or credited to 
_ Company against an earlier advance made to Company. If Company is paid for exploitations outside 

the United States but cannot receive such payment in the United States, then Company's only royalty 
obligation to Artist in respect of any such exploitations shall be to deposit, but only at Artist’ written . 
request and expense, subject to prior notice by Company to Artist, the royalties payable to Artist for _ 
such exploitations i in the currency in which Company receives payment, and such deposit shall be made 
to Artist’ account in a depository selected by Artist and located in the country in which payment to 


Company is made for such exploitations. 


(c) . Bac ouitey paymiea hull be sccsuapaniad Wy s sintemeut in absorieice 
with Company's regular accounting practices. Each statement shall become binding on Artist and 
Artist shal] not make any claim against Company with respect to such statement, unless Artist advises 
Company, in writing, of the specific basis of such claim within two and coche (2"/2) years after the 


date the statement is received by Artist. 


. (d) Sava al ace lve tae fae Sa wie Coteay ta thei aad kn 
royalty accounting or to sue for royalties accrued by Company during the period a royalty accounting 
covers, unless Artist commence the suit within three (3) years after the date when the statement in 
question was received by Artist. If Artist commences suit with respect to any royalty accounting due 
Artist, the scope of the proceeding shall be limited to determination of the amount of royalties due for 
the accounting periods concerned, and the court will have no authority to consider any other issues or 
award any relief except recovery of any royalties found owing. Artist’ recovery of any such royalties — 

_ will be the sole remedy available to Artist by reason of any claim related to Company's royalty — 
accountings. Without limiting the generality of the preceding sentence, Artist shall not have any right 
to seek termination of this agreement or eye the Pe of their obligations by reason of any 


such claim. 


2 (ec) _ Royalties accruing hereunder shall be less any taxes the laws of any 
applicable jurisdiction require to be withheld in connection with such royalties. 
(f) If, on any date, the performances embodied on any Master become 
property of the public domain in any territory of the world so that Persons may reproduce and/or 
exploit in such territory Records of such performances without license from and payment to Company, 
~ then, notwithstanding anything herein to the contrary, no monies whatsoever shall accrue hereunder in 
connection with Records Sold in such territory on and after said date insofar as such performances are ~ 
concerned. i $, | ae 
_ (g) Artist may only once during any calendar year, and only once with 
- respect to any statement due hereunder, audit Company's books and records to determine the accuracy 
of Company's statements. Artist shall notify Company at least thirty (30) days prior to the date Artist’ 
plans to commence the audit. Company shall have the right to postpone the commencement of Artist’ 
audit by notice to Artist no later than five (5) days prior to the commencement date specified in Artist’ 
notice; if Company does so, the running of the time within which the audit may be made will be 
suspended during the postponement, If an aydit is not completed within thirty (30) days from the time 
it began, Company shall have the right to require Artist to terminate it on five (5) days’ notice to Artist . 


at any time; Company will not be required to permit Artist to continue the examination after the end of | __ 


” that five (5) day period. Artist shall not be entitled to éxamine any manufacturing records or any other 
records which do not specifically report sales of Records or calculation of net receipts on which. * 
~ royalties are accruable hereunder. All audits shall be made during regular business hours, and shal) be 
conducted by an independent Certified Public Accountant, but not if he or his firm has begun an 
examination of Company's books and records for any Person (except Artist), unless the examination 
has been concluded and any applicable audit issues have been resolved. Each examination shall be — 
made at Artist? own expense at Company's regular place of business in the United States where the 


books and records are maintained. 


. 7.  Mideos. Company shall pay, as an Advance, the production costs of the 

' Television Special (the “Television Special Costs”) as well as each Video (the “Video Costs”) 
Company shall produce the Television Special pursuant to a written budget (the “Television Special . 
Budget”) and may elect to produce, pursuant to a written budget (the “Video Budget”) cach approved || 
by Company prior to each production. Costs paid by Company in excess of such Television Special 
Budget and/or such Video Budget, to the extent such excess costs are caused solely by Artist, as 
determined by Company in its sole discretion, shall result in Company having an Offset Right _ 
(including, but not limited to, the right to recoup such costs from any and all sums payable to Artist 
under this or any other agreement) with respect thereto. Company and Artist shall mutually approve 
the Compositions to be embodied in the Television Special and each Composition to be embodied in 
each Video (any Composition embodied on a Single is hereby deemed approved by Artist insofar as 

_ Videos are concerned), the director, concept and storyboard of each Video, however, in the event ofa | 
dispute Company’s decision shall be final. All decisions of Company in regard to the Television 

Special other than the selection of support acts (if any) and the songs to be performed, shall be in the _ 
- sole discretion of Company. Company shall recoup fifty percent (50%) of all Video Costs from 
sudio-only Record royalties accruing hereunder, and one hundred percent (100%) of such costs from 
Video royalties accruing hereunder, except that the Video Costs for any Video in excess of Fifty — 
Thousand Dollars ($100,000) shall be one hundred percent (100%) recoupable from audio-only Record 
royalties. Artist warrant that Artist shall (a) be available to perform for Videos on such dates and at 
such locations selected by Company and (b) fully cooperate with all production personnel in the 


srotuetion of any Video. Company shall recoup one ‘hundred percent (1 00%) of the Television 

Special Costs prior to dividing all net sums derived therefrom, evenly (50/50) with Artist on the same 

- basis as any other royalties, as if received from the sale and exploitation of sound recordings derived _ 
from Masters hereunder except that Television Special Costs shall not be cross-collateralized with or 


recouped against any other sums advanced by Company in connection with any matter of thing other 

than the Television Special. Accountings and payments of any sums owing to-Artist by Company in 

- connection with, arising out of or resulting from the Television Special, shal! be furnished to Artist ~ 
concurrent with all other royalty statements to be otherwise furnished to Artist under paragraph 6 

hereinabove and except as otherwise specifically provided for herein, Artist’s and Company’s rights 

and obligations conceming the Television Specials, shall be desucal to “_ rights and obligations as 


pertain to Videos hereunder. 

; 8. Mechanical Royalties. Artist hereby grant to Company an irrevocable license 
under copyright tq reproduce each Controlled Composition on Records and distribute such Records in . 
the United States and oor subject to the following terms: . — 


(a) Gi) Mechanical royalties for Controlled Compositions in he United 
States and Canada will be payable at one hundred percent (100%) of the Statutory Rate at the time of 
recording of such Controlled Composition, with respect to Top-line Records sold through normal retail 
distribution channels (“NRC Sales”) as defined in paragraph 13. It is understood and agreed that solely 
for the purposes of this paragraph 8(a)(i), Multiple LP Albums and Audiophile Records shall not be 
excluded from NRC Sales if all other requirements of paragraph 13{1) are met. All Compositions shall 
__ be published fifty percent (50%) by Artist’s designated publishing firm and fifty percent (SO%) by 
' -Company’s designated publishing firm; net of any third party interests mutually pala upon by Artist 
and Company, each of which shall reduce their interests on a pro-rata basis. 


(ii) (A) Mechanical royalties for Controlled Coinposidonst in the 
United States and Canada will be payable at seventy five cree (75%) of the Seanacry Rate with 
si to Records Sold through record clubs. . : 
(B) Mechanical royalties for Controlled Compositions i in the 
United States will be payable at ae! five percent (75%) of the Statutory Rate with respect to- 
Mid-Price Records. 
ili) F or all ee ee of Records ties than those described i in . 
paragraphs 8(ai) or (ii) above and 8(c) and (d) below, mechanical aie will be payee at one 
hundred pepe (100%) of the Statutory Rate. 

(b) = Artist warrant and represents that all Compositions will be available for 
licensing hereunder and that the maximum amount that Company shall pay with respect to any Record 
will be one hundred percent (100%) of the Statutory Rate multiplied by the following applicable 
amounts: (A) LPs, ten (11); (B) EPs, five (5); (C) Long-Play Singles, three (3) and (D) other Singles 
and other Records not specified herein, two (2). Without limiting Company's rights, it is agreed that 
Company may exercise its Offset Right with respect to mechanical royalties in excess of the above 


' amounts. 
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. (ce) Controlled Compositions are hereby licensed to Conpaiy at no cost for 
use in and in connection with all exploitations of promotional, non-commercial Videos. 7 


(6d) No copyright payments shall be payable for any more than 0 one use of any: 


Composition on a particular Record or for Controlfed Compositions which are (A) non-musical; (B) 


arrangements of selections in the public domain; and/or (C) embodied in i which a are not 


Records Sold. . 
(e) | Company shal! issue statements with respect to all sechanical copyright 
royalties payable hereunder on a quarterly basis within forty-five (45) days after the end of the 
applicable three-month period. Company shall withhold a portion of such royalties, not to exceed | 


_ twenty five percent (25%) as a reasonable reserve for returns and exchanges. The provisions of — 
"subparagraphs (c) otis (g) of nena 6 shall be applicable to accountings rendered pursuant to 


this subparagraph 8( e). 

| (f) During the Term, neither Afia ak aey oe per rights from 
Artist will authorize the use of any Controlled: Composition in a radio or television commercial, a 
motion picture or television production or any other advertising or promotion unless the licensor first 


requires the licensee 10 agree, in writing, for Company's benefit, that the Composition will not be used . 


in a “sound-alike” Master. A “sound alike” Master is a Master embodying the performance of a 
Composition embodied on a Master Delivered hereunder that imitates or simulates the performances 


‘embodied on the Master concerned hereunder by using e substantially similar music arrangement, vocal 


performance or otherwise, If Artist or any Person deriving rights from Artist shall determine to grant 


seas? any rights in any Controlled Composition to any music publisher or any other Person or to authorize 
the use of any music or lyrics written by Artist in a Composition together with material written by — 


anyone else, or if Artist shall determine to collaborate with any other Person in the authorship of any 


- Composition, Artist will first require the other parties to the transaction or collaboration concerned to 
enter into a written agreement, for a benefit, requiring comers with this paragraph. : 


9. Rights. 


ns - (a) hl MSs faceted ty Clomtpacy eecuibciecice Gated Gsing ae Tera 
including without limitation the First Album hereunder, are hereby deemed “works made for hire” and 


Company shall own all right, title and interest in and to the Masters and all copies thereof and the 


performances contained thereon throughout the Territory in perpetuity from the inception of their . 


creation, including the worldwide copyrights thereto and all renewals thereof. If, for any reason, any 
Master is not deemed 6 work made for hire, Artist hereby assign to Company in perpetuity all rights in 
and to each such Master, including, without limitation, all copyrights and renewal rights thereto. 
Company shall have the exclusive right to use the Masters hereunder in perpetuity i in any manner, 


sia without limitation, the exclusive right to: ° 


j@) Manufacture, distribute and exploit all diated! any portions of the 
Masters, in any or all fields of use, by any method and through any media and by any means now or 
hereafter known, upon such terms and conditions and under any trademark or label as Company may 
elect or, in its sole discretion, to refrain therefrom; 


W@W ~ ° Use the approved names Gncluding all professional, ecutened or 
fictitious names), approved likenesses, approved photographs and approved biographical material of 


Artist rendering services in connection with the Masters (sometimes referred to herein as “Artist” 
Identification”) for the purpose of publicizing, exploiting and marketing Masters hereunder and in 
general goodwill advertising for Company in the entertainment industry; ands 


(iii). Publicly perform or permit the public oe ene of the Masters 
by means of radio broadcast, television broadcast or any other method of public performance now or 


hereafter known. 


é 


(6) Companys payment of any monies shall not constitute a waiver of any of - 
Company's rights hereunder or of any of Artist’ obligations, including but not limited to, the obligation - 
to Deliver Masters. In addition, Company's acceptance and/or use of Masters, materials or other items 
delivered by Artist shall not constitute a waiver of any of Artist’ aera warranties or 
agreements in respect thereof. 
(c) © It is understood and agreed thst during the Term, in the United States. 
(i) _ No Side delivered hereunder shalll be released on any Record sold 


embodying Sides recorded hereunder coupled with Sides not recorded hereunder (“Coupled 
Records(s)”), without Artist’ prior written consent, not to be unreasonably withheld, provided, 


* however, that the foregoing restriction shall not apply with respect to (A) up to two (2) Sides delivered’ °° 


hereunder with respect to each Album and (B) so-called “sampler Records”, the coupling of Masters 
hereunder for jukeboxes or “Personics®”- -type uses, or use of Masters in Videos or Records used in 
connection with public transportation carriers or facilities or promotional Records. — 


(ij) The provisions of paragraphs 9(cXi) above shall not apply if 
Artist have not folsilled Artist’ Delivery obligations with respect to any Masters hereunder within the 
time periods set forth herein, or any of Artist’ other material obligations hereunder. 


; (d) Iti is understood and agreed that, without limitation of the license set forth 
in i 8 above, that nothing contained in paragraph 9(a) above shall be deemed to grant 
Company any ownership interest in the Compositions embodied on Masters hereunder. 


(e) During the Term, Company shall submit to Artist or Artist’s 
representative (whom Artist shall designate in writing for this purpose), for Artist’s prior written 
approval, any photographs, likenesses or biographical material of Artist not furnished by Artist to 
Company, which Company intends to use in the United States. Such approval shall not be | 
unreasonably withheld, and shall be deemed granted unless Company is advised in writing to the __ 
contrary within ten (10) business days after submission of such photographs, likeness or biographical 
material to Artist or Artist’ representative, specifying the reasons for such disapproval. Any - 
inadvertent failure of Company to comply with this sub-paragraph shall not be deemed a breach of this _ 
agreement, provided, oe that ed shall use reasonable best efforts to cure such failure after 


notice from Artist. 

(f) — (i): Provided Artist has fulfilled all of Artist’ material obligations under 
this agreement, Company shal] commercially release each Album in the United States within five (5) 
months after the date of Delivery in accordance with the provisions hereof of such Album. If Company 
fails to do so Artist may notify Company that Artist intends to terminate the Term unless Company 
releases such Album within sixty-(60) days (the “Cure Period”) after Company's receipt of Artist’ 


notice. If Company fails to release such Album before the end of the Cure Period, Artist shall have the 
| A 


a by giving Company notice thereof (the “Termination Notice”), to terminate the Term. On receipt 
y of the Termination Notice, and provided that Company has not released the applicable LP - 


by Compan 
prior to the end of the Cure Period, the Term will end and all parties will be deemed to have fulfilled 
all of their obligations under the agreement except those obligations which survive the Term (e.g., . 


warranties, audit rights, re-recording restrictions and obligation to pay royalties and other monies). 
Artist’ only remedy for failyre by Company to release an Album in the United States will be 


termination in accordance wih this subparagraph 9(£)(i). - 

, (ii) The running of the five (5) month and sixty (60) day periods. 
referred to in this paragraph 10(f) will be suspended (and the’ expiration date of each of those periods 
will be postponed) for the period of any suspension or extension of the Term: _ 


. 10. Warranties and Representations. 


Artist warrants and represents the following: 
(a) = Artist is not under any disability, restriction or prohibition, iticthes 
contractyal or otherwise, with respect to (i) Artist’s right to enter into this agreement, and (ii) Artist’ $ 
right to grant the rights granted to Company hereunder, to fully perform each and every term and 
"provision hereof, and to record each and every Master hereunder. Artist’s shall cayse his father and * 
guardian Robert Carter to execute and deliver to Company herewith, the letter of parental consent 
attached hereto and incorporated herein by reference as Exhibit“A”. _ 
(b) @ During the Term: (A) Artist shall record Masters éxdlusively for a 
‘Company embodying Compositions not previously recorded by Artist and (B) Artist warrants that — 
Artist will not perform or render any recording services for the purpose of making, eres 


ae Masters or Records for any Person other than Company. 


(ii) | Notwithstanding anything to the contrary. contained in 
subparagraph 100x4i) above, Artist shall be permitted to perform as a Bae eee hea at 
recording sessions for other record company ies), provided that: | . 

(A) Neither the Records embodying such h pecformanees nor 
the exploitation of said Records shall feature Artist’s likenesses; 

(B) Artist shall receive credit only « as sidemen on the back 
cover and/or in the liner notes of such Record(s), provided that Artist’s name shall not appear on the 
cover of any Record if Artist is performing as a sidemen; 

(C) Such credit shall not be lie than the credit accorded to 
other non-featured sidemen or producers (as applicable), but in no event shall any such credit be larger 
than that customary in the recording industry, 

(D) Acourtesy credit shall be included wick Artist appear as 
sidemen to the effect that Artist “appears courtesy of [Company]”; and 
: i (E) Such performances do not interfere with the timely 
copie of Artist’ s services rendered hereunder. 


challenge. 


is oe ag 


| (ii) - Without limiting the generality of the provisions of sf aeeaak 
10(a)(i) pn Company agrees that Artist may. perform in theatrical and/or television motion pictures 
and in other television productions, provided that such performances are substantially non-musical and 
that the agreement pursuant to which such performances are: rendered expressly prohibits the release by 
_ any Person of Videos (other than Videos embodying substantially the entire motion picture or 
television production, unless such Videos embody promotion, marketing or a different version, or “cut” 
ort the Picture or is related to the Picture, i.e., a prequel, sequel, remake, etc.). | - 


* (c)  @ Artist will not perform for the recording or pecaacsioal of any Master _ 
embodying any Restricted Composition for any Person prior to the later of: (A) five (5) years after the 
date of Delivery to Company of the last Master embodying the Restricted Composition concerned or — 
BANG) Yeas aie Pere Sree . 


~ @ shies tind ce rtiteed tea ead All aedener a: cay easier: 
will interfere i in any manner with the full and prompt performance of Artist’ obligations under this 
agreement. Artist is not and shall not come under or subject to, any disability, restriction er 
prohibition with respect to Artist’s rights to enter into, and to fulfill all of Artist’ obligations under this. © 
agreement. Neither Artist nor any other Person deriving any rights from Artist shall at any time do, or 
authorize any Person to do, anything inconsistent with, or which might diminish, impair or interfere . 
with any of Company's rights hereunder or the full and | | prompt Performance 9 of Artist’ s obligations ” 


aaacaa 
. (e) ~~ Artist hereby irrevocably and unconditionally waives any and all “ieial 
and like rights that Artist have or may have in the Master Recordings and the performances and/or the 
material embodied therein, and Artist hereby agrees not to make any claim against Company or any of 
Company: s assignees, Licensees or designees based'on moral or like rights. Pt 


iG ee (9) Vests bid ils igid wpe © Cocca eae aia 
Identification. During the Term, neither Artist nor any other Person deriving rights from Artist, shall 
- _yse Artist’s Identification, or authorize or permit any Person other than ag ee to use Artist’s 
- dentification, in connection with the exploitation of Masters. 


; (g) @ Ania iaidia eile evade ot uiy prosteavonl uenie wad wad tack ats . 
used by Artist. Artist is now and shall be the sole owner of such name at any time hereafter (the 
“Name”), and no other Person has or will have the right to use the Name in connection with Records 
during the Term. During the Term, Artist shall not change the name by which Aiist is professionally 
known without Company's prior written consent, such consent not to be unreasonably withheld. if any 
Person challenges Artist’s Tight to use a professional name or mark, Company may, at it its election and 
without limiting its rights, require Artist to adopt another professional name approved by Company, = 
such approval not to be unreasonably withheld, without awaiting a cranes of the validity of such - 


mn (ii) | During the Term, Artist shall at all times maintain a valid 
registration for the Name or any other name used by Artist hereunder in the Patent and Trademark 
- Office of the United States, and promptly following the complete execution of this agreement, Artist 
shall furnish Company with a certified copy of such registration. In the event that such registration is . _ 
not filed, Company shall have the right to conduct a trademark or other related search with respect to 
the Name and may register the Name on behalf of Artist with the Patent and Trademark Office or any 
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siher applicable authority, the costs of which shall be treated as recoupable expenses hereunder. If, in 
Company's discretion, the search indicates that the Name should not be used, Company and Artist will 
mutually agree upon a substitute name for Artist. Nothing contained herein shall release Artist from its we 


7 indemnification of Company i in respect of Company's use of the Name. 


(h) During the Term, Astist shall, dr coaiecttbn cwith Wie telcessiae cach: 
Album, (A) reasonably render musical performance before live aydiences and/or gn television and (B) 


shall, ypon Company's reasonable request, appear et photo sessions, interviews and perform other 
promotional activities in support of Albums released hereunder. Company shall reimburse Artist for © 


all reasonable and direct expenses incurred by Artist in connection with the items set forth in this 
abies Oe provided such expenses are properly documented. 


im) Subject to this agreement, no Person other than Company fans any tight to 
use, and during the Term no Person other than Company will be authorized to use, any Masters of 
Artist’s paloma? for making, promoting, or marketing Records. — 


@ The Masters made and/or Delivered hereunder shall be produced | in- 
astouies with the rules and regulations of the American Federation of Musicians, the American 
.. Federation of Television and Radio Artist.and all other ynions or guilds having jurisdiction.. All - 
Persons, including Artist, rendering services in connection with such Masters shall fully comply with. 
the provisions of the Immigration Reform Control Act of 1986 and complete and execute all forms as 
may be prescribed by the United States Immigration and Naturalization Service or other government 
agency recs citizenship, permanent residency or so-called “documented worker” ‘Status. 


‘(k) ‘Neither the Materials supplied by Artist nor any use thereof will violate 
any law or infringe upon the rights of any Person and Artist have (or shall have at all times herein 
mentioned) shall have obtained all necessary licenses, approvals, consents and permissions with respect 
to the caro AN Pesaran es ere yi hescnies wre ene vel De accurate end - 


complete.. 

@) — @ Company shall not be required to make any payments of any nature 
for, or in connection with, the acquisition, exercise or exploitation of rights by Company pursuant to 
this acne: except 8 as specifically provided herein. ~~ 


(ii) | Without limitation of the fcecsinee provisions of acaerech 


10) above, it is understood and agreed that Artist shall promptly make all payments as set forth in | 
this agreement and in the event that Company exercises the Offset Right, Artist shall immediately - 
make the reimbursement pursuant to Company's exercise of the Offset Right or allow Company to . 


withhold other monies due Artist hereunder. 


(m) If Artist owns or controls, as of the date hereof, any Masters of Artist’ 
performances recorded prior to the date hereof (“Prior Masters”) or if Artist shall, during the Term, 
acquire ownership of any Prior Masters, Artist hereby warrants and represents that Artist shall not - 
exploit any such Prior Masters, and no exploitation rights in or to such Prior Masters shall be assigned, | 
transferred, conveyed or otherwise granted to any third party, during the Term. Additionally, in the. 
event that Company exploits any Prior Masters, such Prior Masters shall be deemed recorded during - 


the Initial Period. Artist hereby warrants and represents that there are no Prior Masters except as 
specifically set forth i in Exhibit “C”, which is attached hereto and incorporated herein by this reference. 


12 


a of} 


(n) = As of the date hereof, ‘Artist warrants that Artist is not a resident of the 
State of California.. Artist shal] notify Company immediately in the event that any of Artist becomes 
"resident of the State of Califomia. As of the date hereof, Artist is a minor and this agreement, is 
acknowledged by both Artist and Company as being conditioned upon and subject to the spproval of 
the state courts of Florida having jurisdiction in the premiect. 


Company warrants and represents the following: 
(0) | Company is not under any disability, restriction or prohibition, whettee 


contractual or otherwise, with respect to (i) Company's right to enter into this agreement, and (ii) 
Se PO a a aa lala 


_ term and provision hereof. 


(p) The parties hereto hereby indemnify, save and hold harmless the other 
from any and all loss and damage (including reasonable outside attorneys’ fees and:costs) arising out of 
or.connected with any claim by any third party or any act by the indemnifying party whichis = 
inconsistent with any of the warranties, representations or agreements made by the indemnifying party 
in this agreement, provided the said claim has been dismissed, settled with the indemnifying party’s 
consent, not to be unreasonably withheld, or reduced to a final judgment by a court of competent 

‘jurisdiction, and agree to reimburse the indemnified party on demand for any payment made or loss - 
suffered with respect to any claim or act to which the foregoing indemnity applies. Notwithstanding 
anything to the contrary contained herein, the indemnified party shall have the right to settle without 
the indemnifying party’s consent any claim involving sums of Five Thousand Dollars ($5,000) or less, 

"and this indemnity shall apply in full to any claim so settled; if the indemnifying party does not consent 

to any settlement proposed by the indemnified party for an amount in excess of Five Thousand Dollars 

($5,000), the indemnified party shall have the right to settle such claim without the indemnifying 

party’s consent, and this indemnity shall apply in full to any claim so settled, unless the indemnifying 

party obtains a surety bond acceptable to the indemnified party in its sole discretion, with the 
indemnified party as a beneficiary, to assure the indemnified party of prompt payment of all expenses, 
losses and damages (including reasonable outside attorneys’ fees and costs) which the indemnified 
party may incur as a result of said claim. If the amount of any such claim or loss has not been | 
determined, Company, as the indemnified party in a particular instance, may withhold sums due Artist — 
hereunder in an amount consistent with such claim or loss pending such determination, unless Artist 
obtains a surety bond to Company in its sole discretion, with Company as a beneficiary, to assure 

Company for Artist’ full potential liabilities hereunder. If no action is filed within one (1) year 
following the date on which such claim was first received by Company, Company shall] release all 
sums withheld in connection with such claim, unless Company, in its reasonable business judgment, 

believes an action will be filed. Notwithstanding the foregoing, if after such release by Company of 
sums withheld in connection with a particular claim, such claim is reasserted, then Company's rights 
under this paragraph 10(p) will apply a6 initio in full force and effect. The indemnified party shall 
notify the indemnifying party promptly in writing of any such claim and the indemnifying party shall 
have the right to participate in the defense of any such claim with counsel of the indemnifying party’s 
own choice and at the indemnifying party’s own expense; provided that the indemnified party shall 
have the right at al] times, in its sole discretion, to retain or resume control of the conduct thereof. 


43) 


eo" @ eo” e 
11. Company's Rights and Remedies. | 

(8) (i) In the event of any material breach or + default by Artist i in the 

performance of any obligations, warranties or representations hereunder, including, without limitation, 
- g Default Event, or in the event Artist is unable to perform her obligations hereunder due to illness of | 

Artist or Artist fails or refuse to perform their obligations hereunder, Company may, by notice to 
Artist: (A) terminate the Term; (B) suspend Company's obligations hereunder, and/or (C) extend the 
Term for the duration of Artist’s breach or default, or Artist’s inability to perform hereunder. 


(i) | Company may also extend the Term for the duration of an act of 
God or a “force majeure” ’ contingency, including, without limitation, labor disputes, earthquakes, fire 
or the unavailability of materials. If any of the foregoing contingencies shall affect Company and if 
- Company suspends its obligations for a period i in excess of six (6) months, then, provided that such 
contingency does not affect the entire music industry as a whole, at any time after such six (6) month 
period, Artist may request Company in writing to terminate such suspension, If Company shail not ° 
within thirty-(30) days following its receipt of such request notify Artist in writing of its termination of: 
such suspension, Artist may at any time during the continuance of such suspension terminate the —_ 
Term. If Artist terminates the Term, only those obligations of the parties, which would have continued 
after the Term, shall survive such termination. Company shall be obligated to continue to pay royalties 
to Artist pursuant to this agreement unless the cause of such suspension shall affect Company's ability 


to make such in peyncme _ 

(ii) Without limitation of the fureucing: ang ‘acepanta pavidite 
Artist from fully performing hereunder or any material change in Artist’s physical appearance or voice 
from those which existed on the date of execution hereof shall be deemed a breach by Artist of this 
agreement for purposes of this subparagraph 11(a). 


- @)_~—s Artist acknowledges that Artist's services rendered hereunder are unique | 
and extraordinary and that Company may be entitled to equitable relief to enforce the provisions of this 


agreement. 
{c) Company shall have the right diiig any Contract Period, by written 
aces ante to elect without cause not to record any or all of the Master Recordings constituting 
the Album for such Contract Period, and the Term shall automatically terminate as of the date of any __ 
such notice pursuant to this subparagraph 11(c), and Company shall have no further obligationto  —_- 
Artist; other than it’s continuing obligation to pay royalties if any, which may become due and owing, | 
and the balance of the reasonably calculated “in-pocket” pa of the an Advance in 
connection with such Album. ino 


 * (d) If any Default Event shall occur, then, without limitation of Company's 
rights at law, in equity, under this agreement or otherwise, that portion of monies which would 
otherwise have become due and payable to Artist hereunder shall be held in escrow Epencag resolution 
of any matters, which gave rise to the invocation of this paragraph 11. 


(e) The rights and remedies of Company e as specified herein are not to the 
exclusion of each other or of any other rights or remedies of Company hereunder, at law, in equity or 
otherwise; Company may exercise or decline to exercise any of its rights and remedies as Company 
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may deem fit without jeopardizing any other rights and remedies of Company; and all of Company's. 
rights and remedies in connection with this agreement shall survive the expiration of the Tem. | 
| | 12. Definitions, = | ,  & Ss. 
@) “Advance” Bai Costs or other reoupable costs hereundles 
sdvanced by Company on Artis behalf. —_ Fe seme 
, (b) “Audiophile Record” - A pe which is (a) of superior sound auaiiey' 
or has other distinct technical characteristics (i.e., 24 Gold Plated CDs or 180 gram + virgin viny] LPs). ’ 


or which is marketed as either of the foregoing (e.g., 8 “Mobile Fidelity” Record), (b) embodied in a 
new configuration (e-g., DCC, digital audio tape, etc. ) and/or (c) made for digital playback. : 


, _  {e) = “Budget Record” - A Record bearing. a primary dealer poe (ecCinafiee 
the “PDP”) in excess of fifty percent (50%) and equal to or Jess than sixty-seven percent (67%) of the . 
highest PDP of Top-Line Records of the same type (¢.g., whether it is an LP, EP; or Single) andin the. . 
same configuration (e.g., whether it is a tape cassette compact disc, or viny] —— in the territory, 
concerned. . ; , Pe 
(as) - “Composition” ~ Words mae music, whether in the fotin of — ; 
instrumental and/or vocal music, c, spoken word or otherwise, irrespective of length, oe without , 


item, medleys. 
(e) “Container Deduction” - - Twenty-five percent 5%) of the applicable - 


PDP for the Record concemed except: (a) Fifteen percent (15%) of the applicable PDP for vinyl 
Records and (b) twenty percent (20%) of the applicable PDP for analog cassette tapes, vinyl LP’s i in: 
double fuld jackets and for ey LP jackets which contain an insert. . 


® “Controlled Composition” — That portion of any Compson which is is ae 
written, owned or controlled in whole or in part by Artist. | 


(g) “Default Event” - Any breach by Artist of this agreement, including, 
- without limitation, the following: (a) Artist’ failure or inability to fulfill any of Artist’ obligations 
hereunder for any reason; (b) the occurrence of any of the events set forth in paragraph 111, subject to © 
Artist’ right to cure any such Default Event within sixty (60) days from the date of Company’ S written . 
notice thereof or, in the case of Default Events not susceptible to cure within such time frame, to © 
commence reasonable commercial designed to cure the same within said sixty (60) day period. In| 
either event (cure or commencement of cure, as applicable), the same shall not be deemed to constitute 


' @ Default Event on Artist’s part. 


(h) “Delivery” or “Delivered” - S Company receipt of Masters: aes to 


Company, the applicable Personnel List and all necessary licenses, consents, approvals and other items . 
uired under the agreement (including, without limitation, all such items described in paragraph . 


3{e) for the pesca concemed. 


, @) “Master”, “Recording”, “Master Recording” - - Any recording of sound, _ 
' whether or not coupled with a visual image, by any secs and‘on any substance or material, meee 


_ now or hereafter known. 


o*. ss o% 


(Gj) “Materials” - The Masters hereunder, all Compositions, Artist's 
Identification, and all other musical, dramatic, artistic and literary materials, ideas and other intellectual 
properties contained in or used in connection with any Masters hereunder or their atte sale, 


distribution, advertising, publicizing or other exploitation thereof. 


(k)  “Mid-Price Record” - A Record bearing an PDP in excess of sixty-seven 
percent (67%) and equal to or less than eighty percent (80%) of the highest PDP of Top-Line Records 
of the same type and in the same configuration in the territory concerned. 


() “NRC Sales” - Top-Line Records Sold through normal retail distribution 
channels and specifically excluding, without limitation, any exploitations described in subparagraphs 
(f)-G) of paragraph 6, it being understood and agreed that Records Sold in the compact disc ss 
configuration shall not be excluded from NRC Sales if all the other requirements of this paragraph 


12(1) are met. 

(m) “Offset Right” - Company's right to (i) demand and pcm receive 
reimbursement from Artist of monies and/or (ii) charge monies against and/or deduct same from any. 
sums accruing or becoming payable under this or any other agreement. In the event that any such 
deduction is effected against an Advance otherwise payable hereunder, such deduction shall not impair | 

“Company's right to charge and recoup, in the manner herein pone the entirety of the Advance 
which pou otherwise have been payable hereunder. 


(n) = “Person” - Any individual, corporation, partnership, association, entity or 
. other organized group or comnbsenon of any or all of the foregoing, and their legal SUCCESSOTS Of 
" representatives. . 

(0) “Personnel List”-A Master-by-Master list that identifies all vocal 
performers, background vocal performers, instrumental performers, engineers, mixers, programmers, | 
Producers, arrangers and other persons featured on, or rendering services in connection with, each - 
~ (p) = “Recording Costs” - All costs incurred in connection with the 
pre-production and/or production of Masters embodying Artist’ performances, including, without 
limitation, union scale, the costs of all instruments, musicians, vocalists, conductors, arrangers, 
orchestrators, copyists, programmers, etc., payments to a trustee or fund based on wages to the extent 
required by any labor organization or trustee (excluding so-called “per-record payments”), sampling 
costs, all studio costs, tape and disc costs, the costs associated with editing, mixing, remixing, - 
mastering, engineering, travel, dubbing, cartage and trademark searches and registrations, the costs of 
cutting references, per diems, Producer fees and/or Advances, rehearsal hall rentals, the cost of 
non-studio facilities and equipment, and all other costs and expenses incurred in producing any 
Masters hereunder (excluding any travel costs incurred by Company for its employees) which are 
customarily recognized as recording costs in the record industry as well as voreh instrument and dance 
training in connection with Artist’ services hereunder. 


(@) “Record” - Any form of reproduction, transmission, and/or 


communication now or hereafter known, manufactured, distributed, transmitted or communicated 
primarily for home use, school use, juke box use, or use in means of transportation, including, without — 


limitation, a reproduction of a Video (a “Video Record”). 
ie 


7 i (r) _—_(i)“Single” - A Record embodying no more than two (2) Gisapositons 


(ii) “Long Play — -A Record are more than two (2) 


_ Sides that is notanEP. 
| | Gil) EP"-A Record embodying m more than four (4) Sides that is: not an 
, LP. e . 4 

, be (iv) “LP” or“Album”-A Recard containing no fewer than ten (1 oe 
Sides, with at least forty (40) minutes of playing time. 

, (v) “Multiple LP” or “Multiple Album” - Two 2) or more LPs 
packaged together by Company for marketing as a — unit anal an LP containing sixteen (16) or 
more Sides. , 

. (vi) Notwithstanding the fuceoine 6 provisions of this paragraph 1267) 
save: it is understood and agreed that in the event that Company specifically markets a Record as a 
certain type of Record (e.g., as a Single, EP, LP, etc.) then such Record shall be deemed such type of 
Record regardless of whether the Record concerned sauanes the cehaios set font above for the 
Record type concemed. | oe 
(s) (i) “Records Sold”, “Record Sales” and “Sales” ~One hundred percent 
(100%) percent of ose Records shipped by Company hereunder for which Company is paid and 
which are neither returned to nor exchanged by Company nor (in the case of any record configuration 
as to which Company does not identify returns of Records according to selection number) treated as 
returned to Company under Company's then current policy with respect to the percentage of shipped 
units so treated. The following are specifically not Records Sold: _ 


Gi) Standard freeor bonus Records given away together with 
Records Sold for monetary consideration. If Records are shipped subject to a discount or merchandise 
- plan, the number of such Records deemed shipped and Sold shall be determined by reducing the 
number of Records shipped by the percentage of discount granted. It is understood and agreed that _ 
Company shall not exclude from Records Sold standard “free” or “bonus” goods in excess of fifteen _ 
percent (15%) unless Company becomes distributed by a so-called “major” record label whose policy 
is in excess thereof, but in no circumstances more than twenty five percent (25%). 


= (iii) Free or bonus Records given away pursuant to special sales plans. 
in addition to free and bonus records specifically provided for in paragraph 15(r)i) above. 


(iv) If Records which are shipped subject to a discount ¢ or 


merchandising plan, or respecting which a discount was granted in the form of “free” or” bonus” _ 
Records, are returned to Company, the returns will be credited between royalty bearing and paid 


; a Records in the same proportion as Company's customer's account is credited. — 


(v) “Restricted Composition” - A Composition ¢ embodied c ona. 
Master made or delivered to Company unde: this agreement. 7 
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| (vi) “Side” - A Master embodying Artist’ performance of no less than 
four (4) minutes of continyous sound (unless a shorter playing time is. eye sai ie by Company 
in writing). 
(vii) “Statutory F Rate” - The minimum compulsory fconieg rate 
applicable to a single musical composition, without regard to playing time, in effect pursuant to the 


United States Copyright Act (or the recognized equivalent in Canada) as of the earlier of the date the - 
applicable Master initially is “releaseq” in the United States or Canada (es asa 


(viii) “Territory” - The Universe. 


© “Top-Line” Record - A Record bearing an PDP which i is greater than 
eighty percent (80%) of the PDP of the then highest priced Record in of the same e type and i in the same 


condiguietion in the territory concemed. 
- (uy) “Video” - Any Master reproducing Artist’ performance ‘cctied with 
13.- Miscellaneous. 

_ (a) This sereatnedd contains ee entire eluniantendicg of the parties and 

" supersedes any prior agreement, whether written or oral, relating to the subject matter hereof and 
cannot be changed or terminated except by an instrument signed by the party to be charged. Any 
. instrument purporting to bind Company must be signed by an officer or authorized signatory of 
‘Company. No addition, deletion, revision, change or other alteration in or to drafts of this agreement __ 
prepared prior to the execution of this agreement shall be referred to by any of the parties in any lawsuit . 
in which the construction, interpretation or meaning of this agreement is in dispute or otherwise be 
used for purposes of construing or interpreting any of the terms, provisions or language of this 
agreement in adjudicating or otherwise resolving any such Jawsuit. No waiver by any of the parties. 
hereto of any provision of or any default under this agreement shall constitute a waiver by the particular’ 
party of compliance thereafter with the same or any other provision of such party's respective right to 
enforce the same or any other provision thereafter. This agreement has been entered into in the State of | 
Florida, and the validity, interpretation and Jegal effect of this agreement shall be governed by the laws 
of the State of Florida applicable to contracts entered into and performed entirely within the State of 
Florida, except that the law of the jurisdiction in which this agreement is approved pursuant to 
paragraph 18 below shall control the interpretation. of this agreement as to issues of judicial approval of 
this agreement. Except as set forth in the preceding sentence, all claims, disputes or disagreements, 
which may arise out of the interpretation, performance or breach of this agreement shall be submitted 
exclusively to the jurisdiction of the state courts of the State of Florida or the Federal District courts 
located in Orange County. Artist hereby submits to the jurisdiction of the aforesaid courts and agrees 
that any process in any such action or proceeding may be served upon Artist by Seltvery or mail in the | 
same manner as notices pursuant to paragraph 14 below. 

(b) _ Ifany part of this agreement, or the scales thereof to any party, shall 
be adjudged by a court of competent jurisdiction to be invalid, such judgment shall not affect the 
remainder of this agreement, which shall continue in full force and effect, or the application of this 
agreement to the remaining parties. Headings used herein are for convenience only and shall not be 
used to oe ai or modify this agreement. 
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3 nC) Sy ang insets Coupang Soeet oben ae rior consent oe ns 
approval: (i) Artist’ consent or approval shall not be unreasonably withheld; (ii) Artist’s response to 

any request by Company for Artist’ consent or approval shall be given within ten (10) business days | 

following such request; (iii) any objection or disapproval shall be in writing, stating the specific 

reason(s) therefore; (iv) Artist’ failure to give such written objection or disapproval within such ten _ 

(10) business day period shall be deemed Artist’s consent or approval; (v) the exercise of such consent 

or approval right shall not delay the scheduled release of any Records hereunder or otherwise frustrate 

Company's exercise of its rights hereunder; and (vi) Company's inadvertent failure in any instance to — 

request Artist’s approval or consent shall not be deemed a breach of this agreement. 


a (:}) Artist recognizes that the sale of Records is speculative and agrees that 
the ‘judgment of Company, as long as exercised responsibly and in good faith, with regard to any matter 
affecting the sale, distribution and exploitation of Records hereunder shall be binding and conclusive. 
upon Artist. Nothing contained in this agreement shall obligate Company to make, sell, license, or _ 

“distribute Records manufactured from the Masters recorded hereunder other than as specifically 
provided herein. The method, manner, frequency, timing and extent of release, packaging, promotion, 
advertising, distribution and exploitation of Masters and Records shall be within the sole discretion of 


Company unless otherwise herein specifically provided. 


eS , (e) Neither Company nor Artist shall be entitled to recover dammges’ or to" 7 

terminate the Term by reason of any breach by the other party of its material obligations hereunder 
"unless the party whose breach is alleged has failed to remedy such breach within sixty (60) days (15 

_ days in the case of payment of monies hereunder) following receipt of the other party’s notice thereof, 

or if such breach cannot be cured in such sixty (60) day period and if the party whose breach is alleged 
does not commence curing the breach during an sixty (60) day period and diligently ca i the 
same in due course. | 

, () ba coeds ey de eecdse Aces es aadlall wa eo mae Ge a) 
independent contractor and nothing herein contained shall contemplate or constitute Artist as ° 

Company's agent or employee. | 
(g) This agreement shall inure tothe benefit of and be binding upon each of 

the parties hereto and their respective successors, permitted assigns and representatives. Company 
may assign, license or otherwise dispose of this agreement or any of i its rights hereunder, in whole or in 
part, to any distributor, subsidiary, affiliate or controlling corporation or to any Person owning or 7 
acquiring a substantial portion of the stock or assets of Company or to a record company {label and/or. 
distributor) which is owned or otherwise controlled by an entity controlled in common with any the = 


following: Time-Wamer, Universal Music Group, EMI, BMG or Sony Music. Company may also 
assign its rights hereunder to any of its licensees to the extent necessary or advisable in Company's sole 


discretion to implement the license granted. Artist shall not have the right to assign this agreement or 
any of its rights hereunder without Company's prior written consent, except the right to receive. 
payment of monies hereunder to a single payee (i.c., a loan out). 
ch) This agreement shall not be effective or binding until signed by all 
proposed partis hereto. ; aa . € ov ae 
14, Notices. —_—-_ All notices to Artist shall be sent to Artist at the address first 

mentioned herein. All notices notices to Company shall be sent to Company at the address first set forth 
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herein. Each party may hereafter designate any other address by notice in writing to the other party. All - 


notices shall be in writing and shall be sent by personal delivery, courier, or by registered or certified 
mail, return receipt requested. The date of any notice hereunder shall be deemed the date ofthe = 
- mailing thereof. Royalty statements (and payments) may be sent by Company to Artist by regular mail. 


15.  Superseding Terms of Distribution Agreement, If any provisions of this. 


agreement should conflict with the corresponding terms of any applicable distribution agreement, thea a 


the relevant terms of this agreement shall be deemed superseded by the terms of the distribution 
agreement and the Term, recording commitment and/or any and all other material terms hereunder will . 
be deemed modified to reflect the terms set forth in such distribution agreement, if applicable. Any 
conflicting terms under this agreement shall be deemed superseded by the terms of such distribution 
agreement, provided that such superseding provision is not unduly restrictive to Artist and is within — 


reasonable. norms of the music industry. 


16. - Artist maintains the right to secure competent legal advice and representation in 
connection with the negotiation and signing of this agreement or to knowingly and voluntarily waive 
such right. Artist acknowledges that he understands sych right and have acted accordingly i in 
connection with the negotiation and signing of this agreement. 


Cn 17. > Artie and Louis), Pearlman Enterprises, Inc., a Florida ccrporetion er et 
(“LIPE”)(which shall execute this agreement solely for the purpose of contitzeing 3 its agreement to this: 
paragraph 17) hereby agree as follows: 

7 (a) Neither LIPE nor any person, firm, corporation or other entity claiming 
rights. or an interest.in Artist by or under LJPE, shall receive or be credited with any share or portion of 
royalties or other considergtion payable or accruing to the benefit of Artist hereunder, notwithstanding 
the fact that such interest may increase the Profitability of Records sold by or for Company, it being - 
~ acknowledged by Artist that absent the waiver herein contained, LJPE and/or Louis J. Pearlman could - 

be subject to the appearance of a conflict of interest as between his respective interests and positions in 


Company and LJPE; and A 


(b) _—‘ Artist further acknowledges that his father Robert Carter has a beneficial 7. 


interest in the Personal Management Agreement (along with LJIPE) the “PMA™) and that such interest, 


absent the waiver herein contained, might otherwise give rise to an appearance of a conflict of interest.  - : 


. Based on the advice of independent legal counsel, Artist hereby knowingly waives any right he might 
otherwise have to assert such conflict as a defense to the enforceability of this agreement or the PMA. 


_.-'18,—s Artist’s Minority. Artist has advised Company that he is under eighteen (18) 
years of age. Artist shall cooperate with reasonable requests by Company in connection with any 
proceedings Company may institute, at its own cost and expense, to obtain judicial approval of this 


agreement. In that regard, Company hereby consents to the establishment of any trust fund or savings | 
plan for her benefit as the court to which such petition for approval is submitted deems just and proper. 


At any time after Artist has reached the age of eighteen (18) years (or such other age as may be 
deemed the age of majority for purposes hereof), Artist shall, upon Company’s request, reaffirm in 
writing the validity and enforceability of this agreement. If Company is unable to obtain judicial ~ 
approval of this agreement, or if Artist fails to reaffirm this agreement within a reasonable period of 
time after Company’s request therefore, Company shall have the right (but not the obligation, and. 
without limiting Company’s other rights and remedies) to terminate the Term hereof, in which event 
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Ls 
Company shall bave no farther obligations to Artist hereunder (other than the obligation to. pay 2 monies 
due to Artist, if any). 
_ IN WITNESS WHEREOF, the parties hereto — executed this agreement eflcctive as of: the date 


- and year first set forth above. | 


TRANS-CONTINENTAL RECORDS, INC. 
Ase poration (“Company”) . 


AGREED TO AND ACCEPTED BY: 


Aaron Carter 


ss# 592- 88-4\10 


_ Agreed to as to paragraph 17 herein. 
Louis J. Pearlman Enterprises, Inc. 
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- EXHIBIT “A” 


ROBERT CARTER 
9300 Overseas. Highway 
Marathon, Florida 33050 


Trans Continental Records, Inc. 
127 W. Church Street, Suite 350 
Orlando, Florida 32801 


I have been advised that my son, hare Carter (hstetienes 


- referred to as “Artist”) has entered into an exclusive recording artist 
agreement dated as of December “T, 2004 with you (“the Agreement”). 


In consideration of your ecieriiig into the Agreement with Artist, and as further . 
inducement to you to do so (it being to my benefit that you enter into the same), i 


hereby agree as follows: 
. Tam Antist’ saeco esata 


‘ Asiist is presently a minor; 


.. I will cooperate with yoy and shall sign such documents as you may 

_ reasonably request in connection with any proceeding to obtain judicial approval of 

the Agreement. ci a ii ea under the 
cari a a . 


Very truly yours, 


Robert Carter 
Acknowledged as to form: 


mz) } _ FILED 


! e GARY KURTZ, CSB #57546 : - FEB 9 9 2605 
| LAW OFFICES OF W. GARY KURTZ 7 a | SIRNA cian 
- 2 # 2625 Townsgate aaa Suite 330 KE, CLERK 
_ tlake Village, ee os, 
3 | Tek: (805) 449-8765/Fax: x (605) 4 497-9158 ie Ovi , 
Ema inal eeraa ; . 


6 | 
Sh. SUPERIOR COURT OF THE STATE OF CALIFORNIA 
9% COUNTY OF LOS ANGELES | 
10 | _ STANLEY MQ§K COURTHOUSE. 
nf — “95095156. 
12 fin the Mater ofthe Contac between . ie 
13 [TRANS CONTINENTAL RECORDS, INC.a ) PETITION TO seco CONTRACT OF 
i pride corporation, 3 MINOR (California Family Code section 6751) 
eae | Petitioner, ) - | a . 
15 | ) Dept.2.- 
16 ae oe 
f ARON CARTER, a minor, by and through ) . 
17 ROBERT CARTER, as guardian ad litem, | ) CIT/CASE: BSOVSI34 LEA/DEFS: 
; ) RECEIPT 2 CONASAZ2ey 
18 | pas cae ) BATE PAID: 02/22/05 02:58:13 PR 
) PAYRENT: $299.50 0310. 
19} ) REIS 
| ) CHECK: 299.50 
20 | CASS 
; : : : tT : RANGE: 
21 | Seine Trans Continental Records, Inc. ert alleges: cap; 
“28 | 1. Petitioner is is a Florida corporation which engeges i in @ variety of business activities 
24 foerts ining to the asa of master sound recordings and the commercialization thereof. 
26 | R Resins Aaron casual lca is an individual uacaie shes cian 


& 


1 | EXHIBITB 


ITION TO APPROVE CONTRACT-OF MINOR (California Family Code section 6751) 


PET: 


3. On or about eau 7, 2004, Petitioner —— into a a Bachsive eee, 


4. A substantial portion of the Contract will be performed i in Los 5 Angeles County, California 
7 snd venue is therefore proper in this County pursuant to California = naan section 675 Ka). 


i 


5. The Minor was born on December 7, 957 asl vided ya ef apy of the 


6 


17 fireference as Exhibit D. 

18 | 

19 | 7. As evidenced by the Waiver of Robert Carter cr (attached I hereto as 5 Exhibit c) Robert Carter 

20 iis the father of the: Minor and is entitled to the physical custody, care and control of the Minor, and the 
Jappointment of a different individual is not required 1 in the best interests of the Minor. . 

22 | _§..__ Both the Minor and Robert Carter (as evidenced by Exhibits E and F, respectively, which 

23: | are incorporated herein by this reference) have consented to an order setting aside and preserving for the 


Minor’ s benefit at least 15% of the Minor’ S$ net earnings under the recording contract that is the subject of | 


24 | 

25 Ath is matter. . . ; . 
26 | 9. The Contract is fair and reasonable and in the best interests of the Minor. 
28 | WHEREFORE, good cause appearing, is requested that the Court 


is 


PETITION TO APPROVE CONTRACT OF MINOR (California Family Code section 6751) 


0% = 


1. Approve the Contract as to all of the terms and conditions thereof, 


2. Order that Petitioner deduct until the Minor attains 5 the age of eighteen (18) years, fifteen 


eae t (15%) of the gross earings payable by Petitioner to and/or for the services of the Minor pursuant 
| ‘0 the Contract, and to deposit said fifteen percent 15) into one or more Coogan 7 Trust Accounts: 


104. 3: Grant such other relief and further orders as it deemis just and proper. — 
ial Dated: February CO, 2005 LAW OFFICES OF W. GARY KURTZ 


Attorney for eee Trans Continental 
Records, Inc. 


PETITION TO APPROVE CONTRACT OF MINOR (California Family Code section 6751) 


1 RIFICATION OF PETITION TO APPROVE CONTRACT OF MINOR» 

2h Gregory McDonald declare: | | 

3} 1am the President of Trans Continental Records, Inc, the Petitioner in the within matter. Theveiead: 
| 4 Ithe foregoing Petition and hhave personal, first hand knowledge the facts alleged therein. Sr know the 
5 ct alleged in he Petition are tue execpt for those mates sate om information and belief and, aso those | 
"6 Amaters, I believe them to be true. 4 
ah 1 decade peal of erry ner he law of eS of Califo at he foregoing se | a 

9 Executed thisy “day of February 2005 at (ae sin), lee A (state). 
10 f ee? Z 
4] <bece Mel} fad’ 
12] ee Cees, 

a3] , 

14 | 

15 j 
16 

17 

18 § 

19} 

20 | 

21] 

22 5 

23] 

24 : 

= 

26 

27} 
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PETITION TQ APPROVE CONTRACT OF MINOR (Califorala Family Code section 6751) 


co OSA Wa w wv wow. 


o® 


w.;GARY KURTZ, CSB #57546 roe eth | | 
LAW OFFICES an Sexo : LOS ANGELES SUPERIOR COURT | 

625 Town uite a « $5 
Srectlake Vi age, California ct. | APR 2 9 2605 | 

Tel: (205) 449-8765/Fax: os Agr 7 ioe. JOHN A. CLAR 5 ene ; | 
| ua 7 want iis are ees 


Ries for Petitioner Trans Continental Records, Inc. 


SUPERIOR COURT OF THE STATE OF CALIFORNIA 
_ COUNTY OF LOS ANGELES 

STANLEY MOSK COURTHOUSE 

the Matter of the Contract between ewer 85095136. 

ORDER APPROVING CONTRACT OF MINOR 


TRANS CONTINENTAL RECORDS, INC. a 
orida corporation, BS ye aes Family Code section eed 
_ Petitioner, se 


AARON CARTER, a minor, ty and through — 
OBERT Canes as guardian ad litem, 


Respondent. 


Id aed 


The petition of Petitioner TRANS CONTINENTAL RECORDS, INC. for epproval 
to California Family Code Section 6751 of the written contract of employment dated as 5 of 


minor, appearing by and oe Robert Carter as = ad see having been fled i in Deparment 2 of 


the above-named Court, 


The Court hereby finds s follows: pe eS oe 
1 EXHIBIT C 


eae ~~: 


ORDER APPROVING CONTRACT OF MINOR (California Family Code section 6751). 


ta 


A. The petition was properly filed in Los Angeles County pursuant to California 


amily Code Section 6751(a); 


2 | | 
ee  B Te ptton os propery wife po Clima Code of Civil Prostar 
| : [Sections 446 and 20155; | _ : " | 7 
“sl C.. The Minor was bora on December 7 1987, es evitenod by ncopy ofthe Mins 
- 7} iCentificate of Live Birth as filed in this matter. | | | ; 

8 , ‘BD. A copy of the Contract was attached tothe petton as Exhibit A; 

oF Ee? Al pris theConract ve waved nto and en oppor o appara bo | 


beard in connection with the instant proceeding; — 


F. Robert Carters the father of the Minor and is entitled tothe physical custody, cae, 


Hand control of the Miner, and the appointment of'a different individual as. eon ed litem forthe i instant 


| roceeding is not required in the bes interests of the Minor; 

G. Approval ofthe Contac iin the best nes ofthe Minor 

GOOD CAUSE APPEARING THEREFOR, IT IS ORDERED that: 

1. The Contracts hereby approved as to all ofthe terms and conditions thereof. 

; 2. Any assignment ofthe Contract (other than any such assignment to an entity related to 

lor affiliated with Petitioner or any entity which svoceeds to substamtally all the exsets of f Petitioner) shall 

be subject tothe approval and order ofthe Court and . | | oe ee 
3. Any injunctive relief en Contac sal be subj 1 ¢ California ites 


‘Civil os Section 526. 
4. Petitioner is hereby ordered to > deduct, until the Minor attains the age of een (18) 
. fifteen percent (15%) of the gross earnings payable by Petitioner to and/or for the services of the 


Minor pursuant to the Contract, and to deposit said fifteen percent (15%) sete aati teet Berean 


“ORDER APPROVING CONTRACT OF MINOR (California Family Code section 6751) 


© me IY Aw fw 


counts established and mani or the benefit ofthe Minor aoe or more Soa nstnons in 


ithe State of California in n accordance with California Family Code Section 6753. 
. a. Said Coogan Trust Accounts) shal] name ¢ the Minar’ fs parents) or leat 

uardians) as trustees) forthe benefit ofthe Minar. ; By uy | 
b.: - Except as provided i in California Family Code Section 6753 (as amended 


effective January 1, 2004), there shall be no withdrawals of funds on deposit in said Coogan Trust 
Dec ernbes 4, Zoos 


ccount(s) until the Minor attains the age of eighteen (18) years on May5;2086, or until Zs 
. Ss —* Ae ss 4 further onde ; 


5. - Petitioner shall file with the Court a. declaration under pen of. pecjury 


levidencing the followne: 


“a Petitioner has, i in ecdedanes with the provisions of California Family Code 


| Section 6752(b), either deposited said fifteen percent ( 1 5%) into the Minor’s Coogan Trust Account or 


itran sferred said fifteen percent (15%) to The Actors! Fund of America, and 
b. | A copy ofthis Onder was forwarded tothe Minor’ parent) or kgs 
guardian(s) along with a cover letter which included the following language: "PLEASE BE ADVISED: 

Ce ifornia Family Code Section 6752(e) provides that a custodial parent or guardian holds for the benefit _ 
lof'a minor or all of the minor's earnings under an entertainment- or sports-related contract. The perentor - 
guardian must use such earnings to pay al] liabilities incurred by the minor nade the Seal: teiedinn : 
not limited to, payments for taxes on all earnings, including taxes on the amounts set aside, and 
ayments for personal or professional services rendered to the minor or the business related to the 
contract. (Since the law requires that 15% of the minor's gross earnings be set aside in a blocked account, . 
these obligations must be paid out of the remaining 85% payable under the contract.) Section GIA): 


also pees that nothing therein sites the parent or guardian's existing responsibilities to prove for the 
Boa? 4 


ORDER APPROVING CONTRACT OF MINOR (California Family Code sertion 6751) 


1 Isupport of the minor child.” 


“parser _APR2 0 2005 


0 2 NAA mB wD 
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ORDER APPROVING CONTRACT OF MINOR (California Family Code section 6751) 


* ’ : Tel 305 374 £500 Holtand & Kaight LLP 
Holland . Knight. - Fax -305 789 7799 701 Brickell Avenue, Suite 3600 

; , Miami, FL 33001-2847 _ 

vrone. baiaee.com j 
- Jorge L. Hernandez-Tersfie 
- 35 789 772 

January 25, 2006 ae 
Lauis J. Peeriman 
Transcontinema! Companies 
127 West Church Street 


. Orlando, Florida 32801 
Re: Aaron C. Carter 
‘Dear SiMadam: 
We write on behalf of our client, Mr. Aaron C. Carter. 


Foe: plirpineeeaf this ieien the: ’ocris “Carter: Docuseutstion® shal] mean al} 
: documents and/or instruments in your possession that purport to legally bind Mr. Same eae 
any other third party known to you. 


As you may be aware, Mr. bes sci ate ceeek: Pieiiad tala ions tad tae Caster. 
reserves all his rights relating to the Carter Documentation, including, but not limited to, his 
rights to cancel or void any of the Carter Documentation to which Mr. ig as csaicinitas 


affixed at the time he was a minor. 


iidiy beuhieeull Crescseanes gee meee Picts tachicks s ccvificeioa: 
’ signed by your records custodian, that the records you are providing are a complete and accurate 
copy of alj the Carter Documentation in your possession. If you will kindly advise us of the cost 
of duplicating and certifying these records, we will promptly remit payment. 


Your prompt antention to this request will be greatly appreciated. 


’ Mr. Carter has co-signed this letier below to evidence his green with its reservation of Tights 
bat instructions. Al] further communication to Mr. Carter from you or on your behalf should be 


in-writing and addressed to the undersigned. 


pee See Ss 


EXHIBIT D 


Holland-Knight 


VIA Federal Express and First Class Mail 
March 6, 2006 ee 

Louis J. Pearlman 

Transcontinental Companies. 

127 West Church Street 

. ‘Orlando, Florida 32801 

Re: Aaa Cc. Carter 


‘Dear Mr. Pearlman: 


Tel 305 374 8500 Holland & Knight LLP ~ 
"Fax 305 789 7799 701 Brickell Avenue. Suite 3000 
"Miami, FL 33131-2847. , 
www.hklaw.com : 


Jorge L: Hernandaa-Tereiio 
jorge.hernandez-toranoGhiiaw.com 


* On January 25, 2006, we sent you a letter requesting “all agreements,. ‘icine ae 
instruments in your possession that purport to legally bind Aaron Carter to you or any other third -_ 
- party known to you.”. To this date, we have not heard from you or received any response to our . _. 
request. We thus assume that no such agreements, documents, or instruments exist and that Mr. . 
Carter is not legally bound to you, or any entities known to you, in any manner whatsoever. 


In any event, Mr. Carter has asked us to inform you that he hereby disaffirms, cancels, and = 
. any and all such agreements, documents and/or instruments that may have been signed by Mr. 
Carter, or that may have been signed by others on his behalf, at the time he was a minor. ao 


Please let us know if you have any questions or concems regarding the above matter. 


‘By. 
Jorge Hémandez-Torafio 


“EXHIBIT E 


